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x     when declared effective pursuant to section 8(c).

If appropriate, check the following box:

o     This post-effective amendment designates a new effective date for a previously filed post-effective amendment
registration statement.
o     This form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act
and the Securities Act registration statement number of the earlier effective registration statement for the same
offering is             .

CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933

Title of Securities Being Registered

Amount
Being

Registered

Proposed
Maximum

Offering Price
Per Unit

Proposed
Maximum
Aggregate
Offering
Price(1)

Amount of
Registration

Fee
Common Stock, $.001 par value per
share(2)
Preferred Stock(2)
Debt Securities(3)
Warrants(4)
Total $500,000,000 $500,000,000(5) $19,650(6)

(1) Estimated solely for the purpose of calculating the registration fee. Pursuant to Rule 457(o) of the rules
and regulations under the Securities Act of 1933, which permits the registration fee to be calculated on
the basis of the maximum offering price of all the securities listed, the table does not specify by each
class information as to the amount to be registered, proposed maximum offering price per unit or
proposed maximum aggregate offering price.

(2) Subject to Note 5 below, there is being registered hereunder an indeterminate principal amount of
common stock or preferred stock as may be sold, from time to time.

(3) Subject to Note 5 below, there is being registered hereunder an indeterminate principal amount of debt
securities as may be sold, from time to time.  If any debt securities are issued at an original issue
discount, then the offering price shall be in such greater principal amount as shall result in an
aggregate price to investors not to exceed $500,000,000.

(4) Subject to Note 5 below, there is being registered hereunder an indeterminate principal amount of
warrants as may be sold, from time to time, representing rights to purchase common stock, preferred
stock or debt securities.

(5) In no event will the aggregate offering price of all securities issued from time to time pursuant to this
registration statement exceed $500,000,000.

(6) Previously paid.
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The information in this prospectus is not complete and may be changed.  We may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective.  This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in
any state where the offer and sale is not permitted.

Subject to Completion
Preliminary Prospectus dated March 18, 2009

$500,000,000

PROSPECT CAPITAL CORPORATION
Common Stock
Preferred Stock
Debt Securities

Warrants

We may offer, from time to time, in one or more offerings or series, together or separately, up to $500,000,000 of our
common stock, preferred stock, debt securities or rights to purchase shares of common stock, preferred stock or debt
securities, collectively, the Securities, to provide us with additional capital.  Securities may be offered at prices and on
terms to be disclosed in one or more supplements to this prospectus.  You should read this prospectus and the
applicable prospectus supplement carefully before you invest in our Securities.

We may offer shares of common stock at a discount to net asset value per share in certain circumstances.  Sales of
common stock at prices below net asset value per share dilute the interests of existing stockholders, have the effect of
reducing our net asset value per share and may reduce our market price per share.

Our Securities may be offered directly to one or more purchasers, or through agents designated from time to time by
us, or to or through underwriters or dealers.  The prospectus supplement relating to the offering will identify any
agents or underwriters involved in the sale of our Securities, and will disclose any applicable purchase price, fee,
commission or discount arrangement between us and our agents or underwriters or among our underwriters or the
basis upon which such amount may be calculated.  See "Plan of Distribution."  We may not sell any of our Securities
through agents, underwriters or dealers without delivery of the prospectus and a prospectus supplement describing the
method and terms of the offering of such Securities.  Our common stock is traded on The NASDAQ Global Select
Market under the symbol "PSEC."  As of March 17, 2009, the last reported sales price for our common stock was
$7.61.

Prospect Capital Corporation, or the Company, is a company that lends to and invests in middle market privately-held
companies.  Prospect Capital Corporation, a Maryland corporation, has been organized as a closed-end investment
company since April 13, 2004 and has filed an election to be treated as a business development company under the
Investment Company Act of 1940, as amended, or the 1940 Act, and is a non-diversified investment company within
the meaning of the 1940 Act.

Prospect Capital Management LLC, our investment adviser, manages our investments and Prospect Administration
LLC, our administrator, provides the administrative services necessary for us to operate.
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Investing in our Securities involves a heightened risk of total loss of investment and is subject to risks.  Before buying
any Securities, you should read the discussion of the material risks of investing in our Securities in "Risk Factors"
beginning on page 9 of this prospectus.

This prospectus contains important information about us that you should know before investing in our
Securities.  Please read it before making an investment decision and keep it for future reference.  We file annual,
quarterly and current reports, proxy statements and other information about us with the Securities and Exchange
Commission, or the SEC.  This information will be available free of charge by writing to Prospect Capital Corporation
at 10 East 40th Street, 44th Floor, New York, NY  10016, or by calling collect at 212-448-0702.  Our Internet address
is http://www.prospectstreet.com.  You may also obtain information about us from the SEC's website
(http://www.sec.gov).
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Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus is truthful or complete.  Any representation to the contrary is a criminal offense.

This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus supplement.

The date of this Prospectus is               , 2009
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the SEC, using the "shelf" registration
process.  Under the shelf registration process, we may offer, from time to time on a delayed basis, up to $500,000,000
of our common stock, preferred stock, debt securities or warrants representing rights to purchase shares of our
common stock, preferred stock or debt securities on the terms to be determined at the time of the offering.  The
Securities may be offered at prices and on terms described in one or more supplements to this prospectus.  This
prospectus provides you with a general description of the Securities that we may offer.  Each time we use this
prospectus to offer Securities, we will provide a prospectus supplement that will contain specific information about
the terms of that offering.  The prospectus supplement may also add, update or change information contained in this
prospectus.  Please carefully read this prospectus and any prospectus supplement together with any exhibits and the
additional information described under the heading "Available Information" and the section under the heading "Risk
Factors" before you make an investment decision.

ii
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PROSPECTUS SUMMARY

The following summary contains basic information about this offering.  It does not contain all the information that
may be important to an investor.  For a more complete understanding of this offering, we encourage you to read this
entire document and the documents to which we have referred.

Information contained or incorporated by reference in this prospectus may contain "forward-looking statements"
within the meaning of the Private Securities Litigation Reform Act of 1995, which are statements about the future that
may be identified by the use of forward-looking terminology such as "may," "will," "expect," "intend," "plans,"
"anticipate," "estimate" or "continue" or the negative thereof or other variations thereon or comparable
terminology.  These forward-looking statements do not meet the safe harbor for forward-looking statements pursuant
to Section 27A of the Securities Act of 1933, as amended, or the Securities Act.  The matters described in "Risk
Factors" and certain other factors noted throughout this prospectus and in any exhibits to the registration statement of
which this prospectus is a part, constitute cautionary statements identifying important factors with respect to any such
forward-looking statements, including certain risks and uncertainties, that could cause actual results to differ
materially from those in such forward-looking statements.  The Company reminds all investors that no
forward-looking statement can be relied upon as an accurate or even mostly accurate forecast because humans cannot
forecast the future.

The terms "we," "us," "our," and "Company" refer to Prospect Capital Corporation; "Prospect Capital Management"
or the "Investment Adviser"  refers to Prospect Capital Management LLC, our investment adviser; "Prospect
Administration" or the "Administrator" refers to Prospect Administration LLC, our administrator; and "Prospect"
refers to Prospect Capital Management LLC, its affiliates and its predecessor companies.

The Company

We are a financial services company that lends to and invests in middle market privately-held companies.

We were originally organized under the name "Prospect Street Energy Corporation" and we changed our name to
"Prospect Energy Corporation" in June 2004.  We changed our name again to "Prospect Capital Corporation" in May
2007 and at the same time terminated our policy of investing at least 80% of our net assets in energy
companies.  While we expect to be less focused on the energy industry in the future, we will continue to have
significant holdings in the energy and energy related industries.  We have been organized as a closed-end investment
company since April 13, 2004 and have filed an election to be treated as a business development company under the
1940 Act.  We are a non-diversified company within the meaning of the 1940 Act.  Our headquarters are located at 10
East 40th Street, 44th Floor, New York, NY  10016, and our telephone number is (212) 448-0702.

The Investment Adviser

Prospect Capital Management, an affiliate of the Company, manages our investment activities.  Prospect Capital
Management is an investment adviser that has been registered under the Investment Advisers Act of 1940, or the
Advisers Act, since March 31, 2004.  Under an investment advisory and management agreement between us and
Prospect Capital Management, or the Investment Advisory Agreement, we have agreed to pay Prospect Capital
Management investment advisory fees, which will consist of an annual base management fee based on our gross
assets, which we define as total assets without deduction for any liabilities, as well as a two-part incentive fee based
on our performance.

Edgar Filing: PROSPECT CAPITAL CORP - Form POS 8C

8



The Offering

We may offer, from time to time, in one or more offerings or series, together or separately, up to $500,000,000 of our
Securities to, which we expect to use initially to maintain balance sheet liquidity and thereafter to make long-term
investments in accordance with our investment objectives.

                Our Securities may be offered directly to one or more purchasers, through agents designated from time to
time by us, or to or through underwriters or dealers.  The prospectus supplement relating to a particular offering will
disclose the terms of that offering, including the name or names of any agents or underwriters involved in the sale of
our Securities by us, the purchase price, and any fee, commission or discount arrangement between us and our agents
or underwriters or among our underwriters, or the basis upon which such amount may be calculated.  See "Plan of
Distribution."  We may not sell any of our Securities through agents, underwriters or dealers without delivery of a
prospectus supplement describing the method and terms of the offering of our Securities.

We may offer shares of common stock at a discount to net asset value per share at prices approximating market value
less selling expenses upon approval of our directors, including a majority of our independent directors, in certain
circumstances.  See "Sales of Common Stock Below Net Asset Value" in this prospectus and in the prospectus
supplement, if applicable.  Sales of common stock at prices below net asset value per share dilute the interests of
existing stockholders, have the effect of reducing our net asset value per share and may reduce our market price per
share.  We will not offer shares of common stock at a discount to net asset value through a rights offering under this
prospectus.

Set forth below is additional information regarding the offering of our Securities:

Use of
proceeds                                           

Unless otherwise specified in a prospectus supplement, we
intend to use the net proceeds from selling Securities pursuant
to this prospectus initially to maintain balance sheet liquidity,
involving repayment of all or a portion of amounts outstanding
under our credit facility, investments in high quality short-term
debt instruments or a combination thereof, and thereafter to
make long-term investments in accordance with our investment
objective.  See "Use of Proceeds."

Distributions                                           We have paid quarterly distributions to the holders of our
common stock and generally intend to continue to do so.  The
amount of the quarterly distributions is determined by our
Board of Directors and is based on our estimate of our
investment company taxable income and net short-term capital
gains.  Certain amounts of the quarterly distributions may from
time to time be paid out of our capital rather than from earnings
for the quarter as a result of our deliberate planning or
accounting reclassifications.  Distributions in excess of our
current or accumulated earnings or profits constitute a return of
capital and will reduce the stockholder's adjusted tax basis in
such stockholder's common stock.  After the adjusted basis is
reduced to zero, these distributions will constitute capital gains
to such stockholders.  Certain additional amounts may be
deemed as distributed to stockholders for income tax
purposes.  Other types of Securities will likely pay distributions
in accordance with their terms.  See "Price Range of Common
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Stock," "Distributions" and "Material U.S. Federal Income Tax
Considerations."

Taxation                                           We have qualified and elected to be treated for U.S. Federal
income tax purposes as a regulated investment company, or a
RIC, under Subchapter M of the Internal Revenue Code of
1986, or the Code.  As a RIC, we generally do not have to pay
corporate-level U.S. Federal income taxes on any ordinary
income or capital gains that we distribute to our stockholders as
dividends.  To maintain our qualification as a RIC and obtain
RIC tax treatment, we must

2
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maintain specified source-of-income and asset diversification
requirements and distribute annually at least 90% of our
ordinary income and realized net short-term capital gains in
excess of realized net long-term capital losses, if any.  See
"Distributions" and "Material U.S. Federal Income Tax
Considerations."

Dividend reinvestment plan We have a dividend reinvestment plan for our
stockholders.  This is an "opt out" dividend reinvestment
plan.  As a result, when we declare a dividend, the dividends
are automatically reinvested in additional shares of our
common stock, unless a stockholder specifically "opts out" of
the dividend reinvestment plan so as to receive cash
dividends.  Stockholders who receive distributions in the form
of stock are subject to the same U.S. Federal, state and local tax
consequences as stockholders who elect to receive their
distributions in cash.  See "Dividend Reinvestment Plan."

The NASDAQ Global Select
Market Symbol

PSEC

Anti-takeover provisions Our charter and bylaws, as well as certain statutory and
regulatory requirements, contain provisions that may have the
effect of discouraging a third party from making an acquisition
proposal for us.  These anti-takeover provisions may inhibit a
change in control in circumstances that could give the holders
of our common stock the opportunity to realize a premium over
the market price of our common stock.  See "Description Of
Our Capital Stock."

Management arrangements Prospect Capital Management serves as our investment
adviser.  Prospect Administration serves as our administrator
and has engaged Vastardis Fund Services, LLC, or Vastardis
(formerly, EOS Fund Services LLC), as sub-administrator.  For
a description of Prospect Capital Management, Prospect
Administration, Vastardis and our contractual arrangements
with these companies, see "Management ― Management Services
― Investment Advisory Agreement," and "Management ―
Management Services— Administration Agreement."

Risk
factors                                           

Investment in our Securities involves certain risks relating to
our structure and investment objective that should be
considered by prospective purchasers of our Securities.  In
addition, investment in our Securities involves certain risks
relating to investing in the energy sector, including but not
limited to risks associated with commodity pricing, regulation,
production, demand, depletion and expiration, weather, and
valuation.  We have a limited operating history upon which you
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can evaluate our business.  In addition, as a business
development company, our portfolio primarily includes
securities issued by privately-held companies.  These
investments generally involve a high degree of business and
financial risk, and are less liquid than public securities.  We are
required to mark the carrying value of our investments to fair
value on a quarterly basis, and economic events, market
conditions and events affecting individual portfolio companies
can result in quarter-to-quarter mark-downs and mark-ups of
the value of individual investments that collectively can
materially affect our net asset value, or NAV.  Also, our
determinations of fair value of privately-held securities may
differ materially from the values that would exist if there was a
ready market for these investments.  A large number of entities
compete for the same kind of investment opportunities as we
do.  Moreover, our business requires a substantial amount of
capital to operate and to grow and we seek additional capital
from external sources.  In addition, the failure to qualify as a
RIC eligible for pass-through tax treatment under the Code on
income distributed

3
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to stockholders could have a materially adverse effect on the
total return, if any, obtainable from an investment in our
Securities.  See "Risk Factors" and the other information
included in this prospectus for a discussion of factors you
should carefully consider before deciding to invest in our
Securities.

Plan of distribution   We may offer, from time to time, up to $500,000,000 of our
common stock, preferred stock, debt securities or rights to
purchase shares of our common stock, preferred stock or debt
securities on the terms to be determined at the time of the
offering.  Securities may be offered at prices and on terms
described in one or more supplements to this prospectus
directly to one or more purchasers, through agents designated
from time to time by us, or to or through underwriters or
dealers.  The supplement to this prospectus relating to the
offering will identify any agents or underwriters involved in the
sale of our Securities, and will set forth any applicable purchase
price, fee and commission or discount arrangement or the basis
upon which such amount may be calculated.  We may not sell
Securities pursuant to this prospectus without delivering a
prospectus supplement describing the method and terms of the
offering of such Securities.  For more information, see "Plan of
Distribution."

Fees and Expenses

The following tables are intended to assist you in understanding the costs and expenses that an investor in this offering
will bear directly or indirectly.  We caution you that some of the percentages indicated in the table below are estimates
and may vary.  In these tables, we assume that we have borrowed $200 million under our credit facility, which is the
maximum amount available under the credit facility.  Except where the context suggests otherwise, whenever this
prospectus contains a reference to fees or expenses paid by "you" or "us" or that "we" will pay fees or expenses, the
Company will pay such fees and expenses out of our net assets and, consequently, you will indirectly bear such fees or
expenses as an investor in the Company.  However, you will not be required to deliver any money or otherwise bear
personal liability or responsibility for such fees or expenses.

Stockholder transaction expenses:
Sales load (as a percentage of offering price)(1) 4.50%
Offering expenses borne by us (as a percentage of offering price)(2) 0.20%
Dividend reinvestment plan expenses(3) None
Total stockholder transaction expenses (as a percentage of offering price)(4) 4.70%
Annual expenses (as a percentage of net assets attributable to common stock)*:
Combined base management fee (3.04%)(5) and incentive fees payable under
Investment Advisory Agreement (20% of realized capital gains and 20% of
pre-incentive fee net investment income) (2.8%)(6) 5.84%
Interest payments on borrowed funds 1.37%(7)
Other expenses 2.39%(8)
Total annual expenses 9.59%(6)(8)
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Example

The following table demonstrates the projected dollar amount of cumulative expenses we would pay out of net assets
and that you would indirectly bear over various periods with respect to a hypothetical investment in our common
stock.  In calculating the following expense amounts, we have assumed we would have borrowed all $200 million
available under our line of credit, that our annual operating expenses would remain at the levels set forth in the table
above and that we would pay the stockholder costs shown in the table above.

4
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1 Year 3 Years 5 Years 10 Years
You would pay the following expenses on a $1,000
investment, assuming a 5% annual return $ 111.80 $ 237.93 $ 359.56 $ 644.99

While the example assumes, as required by the SEC, a 5% annual return, our performance will vary and may result in
a return greater or less than 5%.  The income incentive fee under our Investment Advisory Agreement with Prospect
Capital Management would be zero at the 5% annual return assumption, as required by the SEC for this table, since
no incentive fee is paid until the annual return exceeds 7%.  This illustration assumes that we will not realize any
capital gains computed net of all realized capital losses and unrealized capital depreciation in any of the indicated
time periods.  If we achieve sufficient returns on our investments, including through the realization of capital gains,
to trigger an incentive fee of a material amount, our expenses, and returns to our investors after such expenses, would
be higher.  In addition, while the example assumes reinvestment of all dividends and distributions at NAV,
participants in our dividend reinvestment plan will receive a number of shares of our common stock, determined by
dividing the total dollar amount of the dividend payable to a participant by the market price per share of our common
stock at the close of trading on the valuation date for the dividend.  See "Dividend Reinvestment Plan" for additional
information regarding our dividend reinvestment plan.
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